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fIhe first State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "CITGO HOLDING, INC. " AS 

RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTEENTH DAY OF 

NOVEMBER, A.D. 1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "VENEZUELAN 

PETROLEUM HOLDINGS, INC. " TO "PDV AMERICA, INC. ", FILED THE 

THIRD DAY OF JULY, A.D. 1991, AT 1 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTY-FOURTH DAY OF 

SEPTEMBER, A.D. 1997, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "PDV 

AMERICA, INC. " TO "CITGO HOLDING, INC. ", FILED THE TWENTY-SIXTH 

DAY OF JANUARY, A.D. 2015, AT 5:37 O'CLOCK P.M.

AND I DO HEREBY FXXRTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "CITGO HOLDING, INC.".

2107402 8100H

150182825
fou may verify this certificate online 
at cofp.delaitare.gov/axithver.shtml
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' CERTIFICATE OF INCORPORATION 

OF

VENEZUELAN PETROLEUM HOLDINGS, INC.

I, THE UNDERSIGNED, in order to torn a corporation 

for the purposes hereinafter stated, under and pursuant to 

the provisions of the General Corporation Lav of the State 

of Delaware, do hereby certify as follows:

FIRST: The name of the corporation is Venezuelan

Petroleum Holdings, Inc. (hereinafter referrec to as the 

"Corporation").

SECOND: The registered office of the Corporation

is to be located at 1209 Orange Street, in the city of 

■Wilmington, in the County of New Castle, in the State of 

Delaware. The name of its registered agent at chat address 

is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to

engage in any lawful act or activity for which a 

corporation may be organized under the General Corporation 

Law of Delaware.

FOURTH: The total number of shares of stock which

the Corporation is authorized to issue is one thousand 

(1,000) shares of Common Stock and the par value of each of 

such shares is $1.00.
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FIFTH: ' the nan* and address of the incorporator 

is as follows:

NAME ADDRESS

Newton B. White, Jr. Cleary, Gottlieb, Steen &
Hamilton

One State street Plaza 
New York, New York 10004

SIXTH: The following provisions are inserted for

the management of the business and for the conduct of the 

affairs of the Corporation, and for further definition, 

limitation and regulation of the powers of the Corporation 

and of its directors and stockholders:

(1) The number of directors of the Corporation 

shall be such as from time to time shall be fixed by, or in

’the manner provided in the by-laws. Election of directors 

need not be by ballot unless the by-laws so provide.

(2) The Board of Directors shall have power without 

the assent or vote of the stockholders to make, alter, amend, 

change, add to or repeal the by-laws of the Corporation? to 

fix and vary the amount to be reserved far any proper 

purpose? to authorize and cause to be executed mortgages and 

liens upon all or any part of the property of the 

Corporation? to determine the use and disposition of any 

surplus or net profits; and to fix the times for the 

declaration and payment of dividends.
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(3') The director* in their discretion nay submit 

any contract or act for approval or ratification at any 

annual meeting of the stockholders or at any meeting of the 

stockholders called for the purpose of considering any such 

act or contract, and any contract or act that shall be 

approved or be ratified by the vote of the holders of a 

majority of the stock of the Corporation which is represented 

in person or by proxy at such netting and entitled to vote 

thereat (provided that a lawful quorum of stockholders be 

there represented in person or by proxy) shall be as valid 

and as binding upon the Corporation and upon all the 

stockholders as though it had been approved or ratified by 

' every stockholder of the Corporation, whether or not the 

contract or act would otherwise be open to legal attack 

because of directors' interest, or for any other reason.

(4) In addition to the powers and authorities 

hereinbefore or by statute expressly conferred upon them, the 

directors are hereby empowered to exercise all such powers 

and do all such acts and things as may be exercised or done 

by the Corporation; subject, nevertheless, to the provisions 

of the statutes of Delaware, of this certificate, and to any 

by-laws from time to time made by the stockholders; provided, 

however, that no by-laws so made shall invalidate any prior

3
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act of the directors which would have been valid if such 

by-law had not baan mad*.

SEVENTH* Tha Corporation nay, to the full extent 

permitted by Section 145 of the Delaware General Corporation 

Law, as amended from time to time, indemnify all persons whom 

it may indemnify pursuant thereto.

EIGHTH: Whenever a compromise or arrangement is

proposed between the Corporation and its creditors or any 

class of them and/or between the Corporation and its 

stockholders or any class of them, any court of equitable 

jurisdiction within the State of Delaware, may, on the 

application in a summary way of the Corporation or of any 

creditor or stockholder thereof or on the application of 

any receiver or receivers appointed for the Corporation 

under the provisions of Section 291 of Title 8 of the 

Delaware Code or on the application of trustees in 

dissolution or of any receiver or receivers appointed for 

the Corporation under the provisions of Section 279 of 

Title 8 of the Delaware Code order a meeting of the 

creditors or class of creditors, and/or of the stockholders 

or class of stockholders of the Corporation, as the case 

may be, to be summoned in such manner as the said court 

directs. If a majority in number representing

f

4
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three-fourths in value of the creditors or class of 

creditors, and/or of the stockholders or class of 

stockholders of the Corporation, as the case may be, agree 

to any compromise or arrangement and to any reorganization 

of the Corporation as a consequence of such compromise or 

arrangement, the said compromise or arrangement and the 

said reorganisation shall, if sanctioned by the court to 

which the said application has been made, be binding on all 

the creditors or clasc of creditors, and/or on all the 

stockholders or class of stockholders, of the Corporation, 

as the case may be, and also on the Corporation.

NINTH: The Corporation reserves the right to

amend, alter, change or repeal any provision contained in 

this cartitictftfcft. .of incorporation in the manner now or 

hereafter prescribed by law, and all rights and powers 

conferred herein on stockholders, directors and officers 

are subject to this reserved power.

IN WITNESS WHEREOF, I have hereunto set my hand 

the I2A day ot November, 1986.
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CERTIFICATE OF A)ti£8£KB2fT 
OF

cnrrmcMi or ixcorpomtion
or

\

VSN&2U2XAN PSimOtSUH HOLDINGS# INC,, a Delaware 
corporation (the "Corporation"), hereby certifies to the 
secretary of stafca of th* Stat* of Delaware# that*

FIRST; Tb* Certificate of Incorporation of th# 
Corporation is hereby amended at follows i

' s -
ARTICLE FIRST is hereby amended to road in its 

entiraty aa follows;

"FIRST: Tha nan* of tha Corporation is Pdv America# Inc*
(haralnaftar rafarrad to aa tha "Corporation")**

ARTICLE seventh is hereby araandad to raad in 
ita entirety aa follows:

"SEVENTH: <i) Tha Corporation shall indemnify any
parson who was or is. a party or is thraataned to be made 
a party to any threatened# pending or completed action# 
suit or proceeding# whether civil, erininal# 
adminiatrativa or investigative (othar than an action lay 
or in tha right of tha Corporation) by reason of tha fact 
that ha is or was a diractor# officer, employee or agent 
of tha Corporation, or is or was serving at tha regiiest 
of tha Corporation as a director# officer# employee or 
agent of another corporation, partnership# joint venture# 
trust or other enterprise# against expenses (including 
attorneys* fee*)# judgments# fines and amounts paid in 
settlement actually and reasonably incurred by him in 
connection with such action# suit or proceeding if ha 
acted in good faith and in a manner ha reasonably 
believed to be in# or not opposed to# the beet interests 
of the Corporation# and, with respect to any criminal 
action or proceeding# had no reasonable cause to believe 
his conduct was unlawful* The termination of any action# 
suit or proceeding by judgment# order# sett lament# 
conviction, or upon a plea of aalfl ggftfcandara or its 
equivalent# shell not# of itself# create a presumption 
that the parson seeking indemnification did not set in 
«ood faith and in a manner which he reasonably believed 
to be in or not opposed to the bast interests -of the 
Corporation# and# with respect to any criminal action or 
proceeding# had reasonable cauie to believe that hi a 
conduct was unlawful*
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<2) the Corporation shall indemnify eny personwhowa* 
or is * party or is threatened to bo made s party to any 
threatened, pehdiag or ebmpleted action or suit by or in 
tbs right of tho corporation to procure a judgment in its 
favor by rossoS of the fact that ho is or^pas s director, 
of floor# employe* or agont of tho Corporation# or is or 
was serving at, tho request of the Corporation as a 
director, officer# employee or agant of another 
corporation, partnership# jo.lnt venture# trust or other 
enterprise against espenses {including attorneys foes) 
actually and reasonably incurred by him in connection 
with the defence or settlement of such action or suit if 
he acted in gobd faith and in a manner he reasonably 
believed to belle or not opposed to the best interssts of 
the Corporation and except that no indemnification shall 
be made in respect of eny claim# issue or matter as to 
which such person shall have been adjudged to be liable 
to the Corporetlon unless and only to the extent that the 
Court of Chanefcry of the state of Delaware or the coufct 
in which such action or suit was brought shall determine 
upon application that# despite the adjudication of 
liability but in view of all the circumstances of the 
esse# such person is fairly and reasonably entitled to 
indemnity for such expenses which the Court of Chancery 
or such other court shall deem proper*

(l) 7o the exbent .that a director# officer, employee or 
agent of the Corporation has been successful on tho 
merite or otherwise in defense of any action# suit or 
proceeding referred to in Sections (1) and (2) of this 
Article, or In'defense of any claim# issue or matter 
therein# he shfcll be indemnified against expenses 
(including attorneys* fees) actually and reasonably 
incurred by him in connection therewith*

«) Any indemnification under Sections <1> and C*> of . 
this Article (iiniess ordered by ■ court) shall be made by 
the Corporation only as authorised in the specific case 
upon a determination that indemnification of the 
director# officer# employee os agent is proper in the 
circumstances because be has met/the applicable standard 
of conduct set: forth in such Sections (1) end <2>; Such 
determination bhall bm made (•) by the Soard of Directors 
of the Corporation by s majority vgte pf a quorum 
consisting of directors mho wsre not parties to such 
action# suit oic proceeding, or <b> if »ueh a quorum is 
not obtainable* or# even ^ ®^tainable# e quorixa of 
disinterested directors so directs# ny independent lull 
counsel In a written opinion# or (e) by the stockholders 
of the Corporation*
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(3) Ixpenaea (including attotneya' fees) incurred by an 
officer or director in defending any civil# criminal, 
administrative or investigative action# suit or 
proceeding may be paid by the Corporation in advance ©f 
the final disposition of «uch action, suit or proceeding 
upon receipt of an undertaking by or on behalf of euch 
director or officer to repay inch amount if it shall 
ultimately be determined that he it not entitled to be 
indemnified by the Corporation authorized in thif 
Article, Such expense* (including attorney!4 feet) 
incurred by other employs** and agenta may be ao paid 
upon auch term# and condition!# if any# aa the Board of 
Directors of the corporation deems appropriate*

(9) The Indemnification and advancement of expenses 
provided by# or granted pursuant to# the other sections 
of this Article shall not be deemed exclusive of any 
other rights to which those seeking indemnification or 
advancement of expanses may be entitled under any lew# 
by-law# agreemont# vote of stockholders or disinterested 
directors or otherwise# both as to action in an official 
capacity and as to aetion in another capacity while 
holding such office*
(7) The Corporation may purchase end maintain insurance 
on behalf of any parson who is or was a director# 
officer# employee or agent of the Corporation# or is or 
was serving at the reguest of the Corporation as a 
director# officer# employee or egent of another 
corporation, partnership# joint venture# trust or other 
enterprise against any liability asasrted against him and 
incurred by Mm in sny such capacity, or arising out of 
his status as such# whether or not the Corporation would 
have the power to indemnify him against such liability 
under the provisions of Section 145 of the General 
Corporation Law*

(ff) Tor purposes of this Article# references to "the 
Corporation- shall include# in addition to the resulting 
corporation# any constituent corporation (including any 
constituent of a constituent) absorbed in a consolidation 
or marger which# if its separate existence had continued# 
would nave had. power and authority to indemnify its 
directors# off lean# employees or agents so that any 
person who is or was a director# officer# employee or 
agent of such constituent corporation, or is or was 
serving at the reguest of such constituent corporation as
• director# 9feicM, «nple7«« o* «l «aotb»t
corporation# partnership, joint venture# trust or other 
enterprise# shall stand in the same position under the 
provisions of this Article with respect to the resulting 
or surviving corporation aa he wotold have with respect to 
such constituent corporation if its separate existence 
had continued*

@005
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(9) roc pucpdses of this Article, references to "other 
•nt«t9fii9>v ihiU include employee biMfit pUtti; 
references to>fin*s“ shall include any **«}•• tajii 
assessed on ■ jpetson with respect to an employee benefit 
plant and references to “serving at the tequeat of the 
Corporation" tfhall include eny service as a director, 
officer, employe* or agent of the Corporation which 
imposes duties on, or involve* aervice by, such director, 
officer, employee or agent with reapeelrto any employe* 
benefit plan,]it» participant* or beneficiaries* and a 
person who acted in good faith and in a manner he 
reasonably believed to be in the interest of tbs 
participant* ind beneficiaries of an employee benefit 
plan shall be jdeemed'to have acted in a manner “not 
opposed to th* best interests of the Corporation" as 
referred to id this Article.

t!0> The indemnification and advancement of expense* 
provided by, or granted pursuant to, this Article shall, 
unless otherwise provided when authorised or ratified, 
continue a* td a person who hat ceased to be ■ director, 
officer, employee or agent and shall inure to th* benefit 
of the heirs, executors and administrators of such a 
parson,"

SECOPPi The foregoing amendments were duly adopted 
in accordance with the provision* of Section 342 and 228 of 
the General Corporation haw of the State of Delaware*

in wtTMSSS WHShEor, the Corporation has caused this 
Certificate of Amendment to be signed in its name and on its 
behalf by it* Secretary, and it* corporate seal tojj* hereto 
affixed and attested by its secretary, at of June 3u 1IM, 
and its secretaryiheraby achnowledge* that this Certificate 
of Amendment l* the set and deed of the Corporation and thst 
the mattera and ftets set forth herein with rttpsot to 
authorisation and approval are true in all material respaets 
to the best of his Knowledge, information and belief.

VEHSZtJEt^ir PSTPQLXUK KObDXMS, ZKC*

Bys
Uemei Oonsalo Castillo 
Titlei president

ATTEST:

By s Was#: dose ML \ Porta* 
Titles Secretary

ISEAL3

i
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

PDV AMERICA, INC.

This Amended and Restated Certificate of Incorporation, dated September 22, 
1997, of PdV America, Inc,, formerly, Venezuelan Petroleum Holdings, Inc., a corporation first 
incorporated by filing with the Secretary of the State of Delaware on November 14,1986 which 
was amended by filing with the Secretary of State of Delaware on July 3,1991, has been duly 
adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of 
Delaware (the “General Corporation Law”). The Certificate of Incorporation is hereby amended 
and restated as set forth below,

FIRST: The name of the corporation is PDV America, Inc. (hereinafter
referred to as the “Corporation*').

SECOND: The registered office of the Corporation is located at 1209 Orange
Street, in the City of Wilmington, in the County of New Castle, in the State of Delaware. The 
name of its registered agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law.

FOURTH: The total number of shares of stock which the Corporation is
authorized to issue is 1,000 shares of common stock and the par value of each of such shares is
SI.00.

FIFTH: The following provisions are inserted for the management of the
business and for the conduct of the affairs of the Corporation, and for further definition, 
limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation shall be such as from time to 
time shall be fixed by, or in the manner provided in, the by-laws of the Corporation. Election of 
directors need not be by ballot unless the by-laws of the Corporation so provide.

(2) The Board of Directors shall have powers without the assent or vote of the ' 
stockholders to make, alter, amend, change, add to or repeal the by-laws of the Corporation, to
fix and vary the amount to be reserved for any proper purpose; to authorize and cause to be 
executed mortgages and Hens upon all or any part of the property of the Corporation; to 
determine the use and disposition of any surplus or net profits; and to fix the times for the 
declaration and payment of dividends.

(3) The directors in their discretion may submit any contract or act for 
approval or ratification at any annual meeting of the stockholders or at any meeting of the 
stockholder called for the purpose of considering any such act or contract, and any contract or act 
that shall be approved or be ratified by the vote of the holders of a majority of the stock of the 
Corporation which is represented in person or by proxy at such meeting and entitled to vote 
thereat (provided that a lawful quorum of stockholders be there represented in person or by

. STATE OF DELAWARE
L&S/pdva.erTtnew secretary of state

DIVISION OF CORPORATIONS 
FILED 10:00 AM 09/24/1997 

971320178 - 2107402
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proxy) shall be as valid and as binding upon the Corporation and upon all the stockholders as 
though it had been approved or ratified by every stockholder of the Corporation, whether or not 
the contract or act would otherwise be open to legal attack because of directors’ interest or for 
any other reason.

(4) In addition to the powers and authorizations herein or by statute expressly 
conferred upon them, the directors are hereby empowered to exercise all such powers and do all 
such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the 
provisions of the statutes of the State of Delaware, of this Amended and Restated Certificate of 
Incorporation, and to any by-laws of the Corporation from time to time in effect; provided, 
however, that no by-laws so made shall invalidate any prior act of the directors which would 
have been valid if such by-laws had not been made.

SIXTH: The Corporation shall, to the fullest extent permitted by the
General Corporation Law, in effect on the date hereof and to the fullest extent as applicable law 
may hereafter from time to time permit, indemnify all persons whom it may indemnify pursuant 
thereto. The personal liability of the directors of the Corporation to the Corporation or its 
stockholders is hereby eliminated and limited, as the case may be, to the fullest extent permitted 
by the General Corporation Law, in effect on the date hereof and to the fullest extent as 
applicable law may hereafter from time to time permit.

SEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of the Corporation or any creditor or 
stockholder thereof or on the application of any receiver or receivers appointed for the 
Corporation under the provisions of section 291 of Title 8 of the Delaware Code or on the 
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation 
under the provisions of section 279 of Title 8 of the Delaware Code order a meeting of the 
creditors or class of creditors, and/or of the stockholders or class of stockholders of the 
Corporation, as the case may be, to be summoned in such manner as the said court directs. If a 
majority in number representing three fourths in value of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization of the Corporation as consequence 
of such compromise or arrangement, the said compromise or arrangement and the said 
reorganization shall, if sanctioned by the court to which the said application has been made, be 
binding on all the creditors or class of creditors, and/or on all the stockholders or class of 
stockholders, of the Corporation, as the case may be, and also on the Corporation.

EIGHTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation in the manner now or hereafter 
prescribed by law, and all rights and powers conferred herein on stockholder, directors and 
officers are subject to this reserved power.
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IN WITNESS WHEREOF, an authorized officer of the Corporation has executed 
this Amended and Restated Certificate of Incorporation as of the date first above written.

By:.
Name: Josd M. Portas 
Title: Secretary

State of New York}
County of New York}

On this^day of September, 1997 before me personally came Josd M. Portas, to 
me known, who, being duly sworn, did depose and say that he is the Secretary of PDV America, 
Inc., a Delaware corporation and that he, being authorized to do so, has executed the foregoing 
Amended and Restated Certificate of Incorporation as the act and deed of the Secretary of PDV 
America, Inc, for uses and purposes set forth therein and hereby acknowledges that the facts 

stated therein are true.

PublicNo

R09EANN L APAEA 
N0TABY PUBLIC, SUW,Bj NW Vflft 

do. 004940990 
duping *r> Bronx County 

Convnasiou Expires 15 i^i?
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CERTIFICATE OF AMENDMENT TO THE 

CERTIFICATE OF INCORPORATION 

OF

PDV AMERICA, INC.

PDV America, Inc., a corporation organized and existing under the General Corporation 
Law of the State of Delaware (the “DGCL”). hereby certifies as follows:

1. The name of the corporation is PDV America Inc. (the ‘Corporation”). 
The date of filing of its original Certificate of Incorporation with the Secretary of State of the 
State Delaware was November 14, 1986. The date of filing of its first Amended and Restated 
Certificate of Incorporation with the Secretary of State of the State Delaware was July 3, 1991. 
The date of filing of its second Amended and Restated Certificate of Incorporation with the 
Secretary of State of the State Delaware was September 24,1997 (the “Prior Certificate”).

2. This Amendment to the Certificate of Incorporation (the “Amended 
Certificate”) of the Corporation has been duly adopted by the Board of Directors of the 
Corporation (the “Board”).

3. This Amended Certificate amends the first paragraph of the Prior 
Certificate by striking out the first paragraph thereof in its entirety and by substituting in lieu of 
said paragraph the following:

FIRST: The name of the corporation is CITGO Holding, Inc. (hereinafter referred to as
the “Corporation”),

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has executed, signed and 

acknowledged this Amended Certificate as of this 26th day of January, 2015.

PDV AMERICA, INC.

By: Name://Att ft W CAfHBU UE?

Title: ■Se'CBEtARN.

by NSD/FARA Registration Unit 04/30/2021 7:27:31 PM
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EXHIBIT A

BY-LAWS

OF

VENEZUELAN PETROLEUM HOLDINGS, INC.

ARTICLE I 

Offices

SECTION 1. REGISTERED OFFICE. The registered 
office shall be established and maintained at the office 
of The Corporation Trust Company, in the City of 
Wilmington, in the County of New Castle, in the State of 
Delaware, and said corporation shall be the registered 
agent of this corporation in charge thereof.

SECTION 2. OTHER OFFICES. The corporation may 
have other offices, either within or without the State of 
Delaware, at such place or places as the Board of 
Directors may from time to time appoint or the business of 
the corporation may require.

ARTICLE II

MEETING OF STOCKHOLDERS

SECTION 1. ANNUAL MEETINGS. Annual meetings of 
stockholders for the election of__dlrectors and for such 
other business as may be stated in the notice of the 
meeting, shall be held at such place, either within or 
without the State of Delaware, and at such time and date 
as the Board of Directors, by resolution, shall determine 
and as set forth in the notice of the meeting. In the 
event the Board of Directors fails to so determine the 
time, date and place of meeting, the annual meeting of i 
stockholders shall be held at the registered office of the j 
corporation in Delaware on the third Thursday in January. )

If the date of the annual meeting shall fall upon 
a legal holiday, the meeting shall be held on the next 
business day. At each annual meeting, the stockholders 
entitled to vote shall elect a Board of Directors and they 
may transact such other corporate business as shall be 
stated in the notice of the meeting.
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SECTION 2. OTHER MEETINGS. Meetings of 
stockholders for any purpose other than the election of 
directors may be held at such time and place, within or 
without the State of Delaware, as shall be stated in the 
notice of meeting.

SECTION 3. VOTING. Each stockholder entitled to 
vote in accordance with the terms of the Certificate of 
Incorporation and in accordance with the provisions of 
these By-Laws shall be entitled to one vote, in person or 
by proxy, for each share of stock entitled to vote held by 
such stockholder, but no proxy shall be voted after three 
years from its date unless such proxy provides for a 
longer period. Upon the demand of any stockholder, the 
vote for directors and the vote upon any question before 
the meeting, shall be by ballot. All elections for 
directors shall be decided by majority vote except as 
otherwise provided by the Certificate of Incorporation or 
the laws of the State of Delaware.

A complete list of the stockholders entitled to 
vote at the ensuing election, arranged in alphabetical 
order, with the address of each, and the number of shares 
held by each, shall be open to the examination of any 
stockholder, for any purpose germane to the meeting, 
during ordinary business hours, for a period of at least 
ten days prior to the meeting, either at a place within 
the city where the meeting is to be held, which place 
shall be specified in the notice of the meeting, or, if 
not so specified, at the place where the meeting is to be 
held. The list shall also be produced and kept at the 
meeting and place of the meeting during the whole time 
thereof, and may be inspected by any stockholder who is 
present.

SECTION 4. QUORUM. Except as otherwise required 
by Law, by the certificate of Incorporation or by these 
By-Laws, the presence, in person or by proxy, of 
stockholders holding a majority of the stock of the 
corporation entitled to vote shall constitute a quorum at 
all meetings of the stockholders. In case a quorum shall 
not be present at any meeting, a majority in interest of 
the stockholders entitled to vote thereat, present in 
person or by proxy, shall have the power to adjourn the 
meeting from time to time, without notice other than 
announcement at the meeting, until the requisite amount of 
stock entitled to vote shall be present. At any such 
adjourned meeting at which the requisite amount of stock 
entitled to vote shall be represented, any business may be 
transacted which might have been transacted at the meeting
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as originally noticed? but only those stockholders 
entitled to vote at the meeting as originally noticed 
shall be entitled to vote at any adjournment or 
adjournments thereof.

SECTION 5. SPECIAL MEETINGS. Special meetings 
of the stockholders for any purpose or purposes may be 
called by the President or Secretary, or by resolution of 
the directors.

SECTION 6. NOTICE OF MEETINGS. Written notice, 
stating the place, date and time of the meeting, and the 
general nature of the business to be considered, shall be 
given to each stockholder entitled to vote thereat at his 
address as it appears on the records of the corporation, 
not less than ten nor more than sixty days before the date 
of the meeting. No business other than that stated in the 
notice shall be transacted at any meeting without the 
unanimous consent of all the stockholders entitled to vote 
thereat.

SECTION 7. ACTION WITHOUT MEETING. Unless 
otherwise provided in the Certificate of Incorporation, 
any action required to be taken at any annual or special 
meeting of stockholders, or any action which may be taken 
at any annual or special meeting, may be taken without a 
meeting, without prior notice and without a vote, if a 
consent in writing, setting forth the action so taken, 
shall be signed by the holders of outstanding stock having 
not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at 
which all shares entitled to vote thereon were present and 
voted. Prompt notice of the taking of the corporate 
action without a meeting by less than unanimous written 
consent shall be given to those stockholders who have not 
consented in writing; such consent shall be effective as 
of the date stated therein and shall be filed with the 
minutes of the meetings of the stockholders.

ARTICLE III 

DIRECTORS

SECTION 1. NUMBER AND TERM. The number of 
directors shall be one (1). The directors shall be 
elected at the annual meeting of the stockholders and each 
director shall be elected to serve until his successor 
shall be elected and shall qualify. Directors need not be 
stockholders•
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SECTION 2. RESIGNATIONS. Any director, member 
of a committee or other officer may resign at any time. 
Such resignation shall be made in writing, and shall take 
effect at the time specified therein, and if no time be 
specified, at the time of its receipt by the President or 
Secretary. The acceptance of a resignation shall not be 
necessary to make it effective.

SECTION 3. VACANCIES. If the office of any 
director, member of a committee or other officer becomes 
vacant, the remaining directors in office, though less 
than a quorum, by a majority vote, may appoint any 
qualified person to fill such vacancy, who shall hold 
office for the unexpired term and until his successor 
shall be duly chosen.

SECTION 4. REMOVAL. Except as hereinafter 
provided, any director or directors may be removed either 
for or without cause at any time by the affirmative vote 
of the holders of a majority of all the shares of stock 
outstanding and entitled to vote, at a special meeting of 
the stockholders called for such purpose, and the 
vacancies thus created may be filled, at the meeting held 
for the purpose of removal, by the affirmative vote of a 
majority in interest of the stockholders entitled to vote.

Unless the Certificate of Incorporation otherwise 
provides, stockholders may effect removal of a director 
who is a member of a classified Board of Directors only 
for cause. If the Certificate of Incorporation provides 
for cumulative voting and if less than the entire board is 
to be removed, no director may be removed without cause if 
the votes cast against his removal would be sufficient to 
elect him if then cumulatively voted at an election of the 
entire board of directors, or if there be classes of 
directors, at an election of the class of directors of 
which he is a part.

If the holders of any class or series are 
entitled"by the provisions of the Certificate of 
Incorporation to elect one or more directors, the 
provisions of this Section 4 shall apply (with respect to 
the removal without cause of a director or directors so 
elected) to the vote of the holders of the outstanding 
shares of that class or series and not to the vote of the 
outstanding shares as a whole.

SECTION 5. INCREASE OF NUMBER. The number of 
directors may be increased by amendment of these By-Laws 
by the affirmative vote of a majority of the directors, 
though less than a quorum, or by the affirmative vote of a
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majority in interest of the stockholders, at the annual 
meeting or at a special meeting called for that purpose. 
The additional directors may be chosen by like vote at 
such meeting to hold office until the next annual election 
and until their successors are elected and qualify.

SECTION 6. POWERS. The Board of Directors shall 
exercise all of the powers of the corporation except such 
as are by law, or by the Certificate of Incorporation of 
the corporation or by these By-Laws conferred upon or 
reserved to the stockholders.

SECTION 7. COMMITTEES. The Board of Directors 
may, by resolution or resolutions passed by a majority of 
the whole board, designate one or more committees, each 
committee to consist of two or more directors of the 
corporation. The board may designate one or more 
directors as alternative members of any committee, who may 
replace any absent or disqualified member at any meeting 
of the committee. In the absence or upon the 
disqualification of any member of such committee or 
committees, the member or members thereof present at any 
meeting and not disqualified from voting, whether or not 
he or they constitute a quorum, may unanimously appoint 
another member of the Board of Directors to act at the 
meeting in the place of any such absent or disqualified 
member.

Any such committee, to the extent provided in the 
resolution of the Board of Directors which designated such 
committee, or in these By-Laws, shall have and may 
exercise all the powers and authority of the Board of 
Directors in the management of the business and affairs of 
the corporation, and may authorize the seal of the 
corporation to be affixed to all papers which may require 
it; but no such committee shall have the power or 
authority (a) to amend, or recommend to the stockholders 
that the stockholders amend, the Certificate of 
Incorporation, (b) adopt an agreement of merger or 
consolidation, (c) recommend to the stockholders the sale, 
lease or exchange of all or substantially all of the 
corporations property and assets, (d) recommend to the 
stockholders a dissolution of the corporation or a 
revocation of a dissolution or (e) amend the By-Laws of 
the corporation? and, unless the resolution which 
designated such committee, these By-Laws or the 
Certificate of Incorporation expressly so provide, no such 
committee shall have the power or authority to declare a 
dividend or to authorize the issuance of stock.
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SECTION 8. MEETINGS. The newly elected 
directors may hold their first meeting for the purpose of 
organization and the transaction of business, if a quorum 
be present, immediately after and at the location of the 
annual meeting of the stockholders. If such meeting is 
not held at such time and place, the time and place of 
such meeting may be fixed by consent in writing of all the 
directors.

Regular meetings of the directors may be held 
without notice at such places and times as shall be 
determined from time to time by resolution of the 
directors.

Special meetings of the board may be called by 
the President, or by the Secretary on the written request 
of any two directors, on at least two day's notice to each 
director and shall be held at the time and place stated in 
the call of the meeting.

Unless otherwise restricted by the Certificate of 
Incorporation or by these By-Laws, members of the Board of 
Directors, or any committee designated by the Board of 
Directors, may participate in a meeting of the Board of 
Directors, or any committee, by means of conference 
telephone or similar communications equipment by means of 
which all persons participating in the meeting can hear 
each other, and such participation in a meeting shall 
constitute presence in person at the meeting.

SECTION 9. QUORUM. A majority of the directors 
shall constitute a quorum for the transaction of 
business. If at any meeting of the board there shall be 
less than a quorum present, a majority of those present 
may adjourn the meeting from time to time until a quorum 
is obtained, and no further notice therof need be given 
other than by announcement at the meeting which shall be 
so adjourned.

"SECTION 10. COMPENSATION. Directors shall not 
receive any stated salary for their services as directors 
or as members of committees, but by resolution of the 
board a fixed fee and expenses of attendance may be 
allowed for attendance at each meeting. Nothing herein 
contained shall be construed to preclude any director from 
serving the corporation in any other capacity as an 
officer, agent or otherwise, and receiving compensation 
therefor.

SECTION 11. ACTION WITHOUT MEETING. Unless 
otherwise provided by the Certificate of Incorporation or 
these By-Laws, any action required or permitted to be
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taken at any meeting of the Board of Directors or of any 
committee thereof may be taken without a meeting if all 
members of the board or committee, as the case may be, 
consent thereto in writing, and the writing or writings 
are filed with the minutes of proceedings of the board, or 
committee. Such written consent shall be effective as of 
the date stated therein.

ARTICLE IV 

OFFICERS

SECTION 1. OFFICERS. The officers of the 
corporation shall be a President, a Treasurer, and a 
Secretary, all of whom shall be elected by the Board of 
Directors and who shall hold office until their successors 
are elected and qualified. In addition, the Board of 
Directors may elect a Chairman, one or more 
Vice-Presidents and such Assistant Secretaries and 
Assistant Treasurers as they may deem proper. None of the 
officers of the corporation need be directors. The 
officers shall be elected at the first meeting of the 
Board of Directors after each annual meeting. More than 
two offices may be held by the same person.

SECTION 2. OTHER OFFICERS AND AGENTS. The Board 
of Directors may appoint such other officers and agents as 
it may deem advisable, who shall hold their offices for 
such terms and shall exercise such powers and perform such 
duties as shall be determined from time to time by the 
Board of Directors.

SECTION 3. CHAIRMAN. The Chairman of the Board 
of Directors, if one be elected, shall preside at all 
meetings of the Board of Directors and he shall have and 
perform such other duties as from time to time may be 
assigned_to him by the Board of Directors.

SECTION 4. PRESIDENT. The President shall be 
the chief executive officer of the corporation and shall 
have the general powers and duties of supervision and 
management usually vested in the office of President of a 
corporation. He shall preside at all meetings of the 
stockholders if present thereat, and in the absence or 
nonelection of the Chairman of the Board of Directors, at 
all meetings of the Board of Directors, and shall have 
general supervision, direction and control of the business 
of the corporation. Except as the Board of Directors 
shall authorize the execution thereof in some other
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manner, he shall execute bonds, mortgages and other 
contracts on behalf of the corporation, and shall cause 
the seal to be affixed to any instrument requiring it and 
when so affixed the seal shall be attested by the 
signature of the Secretary or the Treasurer or an 
Assistant Secretary or an Assistant Treasurer.

SECTION 5. VICE-PRESIDENT. Each Vice-President 
shall have such powers and shall perform such duties as 
shall be assigned to him by the directors.

SECTION 6. TREASURER. The Treasurer shall have 
the custody of the corporate funds and securities and 
shall keep full and accurate account of receipts and 
disbursements in books belonging to the corporation. He 
shall deposit all moneys and other valuables in the name 
and to the credit of the corporation in such depositaries 
as may be designated by the Board of Directors.

The Treasurer shall disburse the funds of the 
corporation as may be ordered by the Board of Directors, 
or the President, taking proper vouchers for such 
disbursements. He shall render to the President and Board 
of Directors at the regular meetings of the Board of 
Directors, or whenever they may request it, an account of 
all his transactions as Treasurer and of the financial 
condition of the corporation. If required by the Board of 
Directors, he shall give the corporation a bond for the 
faithful discharge of his duties in such amount and with 
such surety as the board shall prescribe.

SECTION 7. SECRETARY. The Secretary shall give, 
or cause to be given, notice of all meetings of 
stockholders and directors, and all other notices required 
by law or by these By-Laws, and in case of his absence or 
refusal or neglect so to do, any such notice may be given 
by any person thereunto directed by the President, or by 
the directors, or stockholders, upon whose requisition the 
meeting is called as provided in these By-Laws. He shall 
record all the proceedings of the meetings of the 
corporation and of the directors in a book to be kept for 
that purpose, and shall perform such other duties as may 
be assigned to him by the directors or the President. He 
shall have the custody of the seal of the corporation and 
shall affix the same to all instruments requiring it, when 
authorized by the directors or the President, and attest 
to the same.

SECTION 8. ASSISTANT TREASURERS AND ASSISTANT 
SECRETARIES. Assistant Treasurers and Assistant 
Secretaries, if any, shall be elected and shall have such
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powers and shall perform such duties as shall be assigned 
to them, respectively, by the directors.

ARTICLE V 

MISCELLANEOUS

SECTION 1. CERTIFICATES OF STOCK. A certificate 
of stock, signed by the Chairman or Vice Chairman of the 
Board of Directors, if they be elected. President or 
Vice-President, and the Treasurer or an Assistant 
Treasurer, or Secretary or an Assistant Secretary, shall 
be issued to each stockholder certifying the number of 
shares owned by him in the corporation. Any or all of the 
signatures may be facsimiles.

SECTION 2. LOST CERTIFICATES. A new certificate 
of stock may be issued in the place of any certificate 
theretofore issued by the corporation, alleged to have 
been lost or destroyed, and the directors may, in their 
discretion, require the owner of the lost or destroyed 
certificate, or his legal representatives, to give the 
corporation a bond, in such sum as they may direct, not 
exceeding double the value of the stock, to imdemnify the 
corporation against any claim that may be made against it 
on account of the alleged loss of any such certificate or 
the issuance of any such new certificate.

SECTION 3. TRANSFER OF SHARES. The shares of 
stock of the corporation shall be transferable upon its 
books only by the holders thereof in person or by their 
duly authorized attorneys or legal representatives, and 
upon such transfer the old certificates shall be 
surrendered to the corporation by the delivery thereof to 
the person in charge of the stock and transfer books and 
ledgers, or to such other person as the directors may 
designate, by whom they shall be cancelled, and new 
certificates shall thereupon be issued. A record shall be 
made of each transfer and whenever a transfer shall be 
made for collateral security, and not absolutely, it shall 
be so expressed in the entry of the transfer.

SECTION 4. STOCKHOLDERS RECORD DATE. In order 
that the corporation may determine the stockholders (a) 
entitled to notice of or to vote at any meeting of 
stockholders or any adjournment thereof, (b) entitled to 
express consent to corporate action in writing without a 
meeting, (c) entitled to receive payment of any dividend 
or other distribution or allotment of any rights, (d)
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entitled to exercise any rights in respect of any change, 
conversion or exchange of stock or (e) for the purpose of 
any other lawful action, the Board of Directors may fix, 
in advance, a record date, which shall not be more than 
sixty nor less than ten days before the date of such 
meeting, nor more than sixty days prior to any other 
action. A determination of stockholders of record 
entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of the 
meeting; provided, however, that the Board of Directors 
may fix a new record date for the adjourned meeting.

SECTION 5. DIVIDENDS. Subject to the provisions 
of the Certificate of Incorporation, the Board of 
Directors may, out of funds legally available therefor, at 
any regular or special meeting, declare dividends upon the 
capital stock of the corporation as and when they deem 
expedient. Before declaring any dividend, there may be 
set apart out of any funds of the corporation available 
for dividends such sum or sums as the directors from time 
to time in their discretion deem proper for working 
capital or as a reserve fund to meet contingencies or for 
equalizing dividends or for such other purposes as the 
directors shall deem conducive to the interests of the 
company.

SECTION 6. SEAL. The corporate seal shall be 
circular in form and shall contain the name of the 
corporation, the year of its creation and the words 
"CORPORATE SEAL DELAWARE". Said seal may be used by 
causing it or a facsimile thereof to be impressed or 
affixed or reproduced or otherwise.

SECTION 7. FISCAL YEAR. The fiscal year of the 
corporation shall be determined by resolution of the Board 
of Directors.

SECTION 8. CHECKS. All checks, drafts or other 
orders fgr the payment of money, notes or other evidences 
of indebtedness issued in the name of the corporation 
shall be signed in such manner and by such officer or 
officers, agent or agents of the corporation, as may be 
determined from time to time by resolutions of the Board 
of Directors.

SECTION 9. NOTICE AND WAIVER OF NOTICE.
Whenever any notice is required by these By-Laws to be 
given, personal notice is not meant unless expressly 
stated, and any notice so required shall be deemed to be 
sufficient if given by depositing the same in the United 
States mail, postage prepaid, addressed to the person
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entitled thereto at his address as it appears on the 
records of the corporation, and such notice shall be 
deemed to have been given on the day of such mailing. 
Stockholders not entitled to vote shall not be entitled to 
receive notice of any meetings except as otherwise 
provided by Statute.

Whenever any notice whatever is required to be 
given under the provisions of any law, or under the 
provisions of the Certificate of Incorporation of the 
corporation or these By-Laws, a waiver therof in writing, 
signed by the person or persons entitled to said notice, 
whether before or after the time stated therein, shall be 
deemed equivalent thereto.

ARTICLE VI 

AMENDMENTS

These By-Laws may be altered or repealed and 
By-Laws may be made (a) at any annual meeting of the 
stockholders or at any special meeting thereof (if notice 
of the proposed alteration or repeal or By-Law or By-Laws 
to be made be contained in the notice of such special 
meeting) by the affirmative vote of a majority of the 
stock issued and outstanding and entitled to vote thereat 
or (b) at any regular meeting of the Board of Directors or 
at any special meeting thereof (if notice of the proposed 
alteration or repeal or By-Law or By-Laws to be made is 
contained in the notice of such special meeting) by the 
affirmative vote of a majority of the Board of Directors.
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